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Dear Sir:

227,

Pursuant to Section 20c of the Interstate Commerce
Act and the Commission's rules and regulations thereunder,
as amended, I enclose herewith on behalf of Richmond,
Fredericksburg and Potomac Railroad Company, for filing and
recordation, counterparts of the following:
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~

. ’OUmAQEH’ (a) Lease Agreement dated as of April 10, 1978,
(“{pd * between Farmers Cooperative Association of Ralston and
Jefferson, Iowa and Rex Railways, Inc.; and
(b) Assignment of Sublease and Agreement dated
— as of July 15, 1978, between Rex Railways, Inc., and
Richmond, Fredericksburg and Potomac Railroad Company.

The addresses of the parties to the aforementloned
agreements are:

LLessor-Lessee:
Rex Railways, Inc.,

616 Palisade Avenue,
Englewood Cliffs, New Jersey 07632.




Lessee:

Farmers Cooperative Association of Ralston
and Jefferson, Iowa,
Ralston, Iowa 51459.

Lessor:

Richmond, Fredericksburg and Potomac
Railroad Company,
2134 West Laburnum Avenue,
Richmond, Virginia 23230.

The equipment covered by the aforementioned agree-
ments consists of 75 4,750 cubic feet standard 100-ton
covered hopper cars bearing the road numbers of the lessee
RREX 4101-4175 and also bearing the legend "Ownership
Subject to a Security Agreement Filed under the Interstate
Commerce Act, Section 20c¢".

Enclosed is our check for $50 for the required
recordation fee. Please accept for recordation one counter-
part of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number and return them to
the delivering messenger along with your fee receipt,
addressed to the undersigned.

Very truly yours,

Steven M. Berzin,

as Agent for Richmond,
Fredericksburg and Potomac
Railroad Company

Mr. H. G. Homme, Jr.,
Acting Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423
Encls.
27
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Fnterstate Commeree Commission
Sashington, DL, 20423

OFFICE OF THE SECRETARY

Steven M. Berzin
Cravath, Swaine & Moore

- One Chase Manhattan Plaza
New York, NY 10005

Dear Mr, Berzin:

The enclosed docurhent(é) was recorded puxrsuant to the

provisions of Section 20(c) of the Interstate Commerce Act,

49U.5.C. 20(c), ongctober 6, 19782 11;20 am

and assigned recordation number(s) 9739 and 9735-A

Since yours,

H.G. Homme, ]Jr.,
Acting Secretary

Enclosure(s)

SE-30-T
(2/78)
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ASSIGNMENT OF SUBLEASE AND AGREEMENT -
between

REX RAILWAYS, INC.

and

RICHMOND, FREDERICKSBURG AND POTOMAC
' RAILROAD COMPANY

}

Dated as of July 15, 1978
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ASSIGNMENT OF SUBLEASE AND AGREEMENT
dated as of July 15, 1978, between REX
RAILWAYS, INC. (hereinafter, together with the
successors and assigns, called the Lessee),
and RICHMOND, FREDERICKSBURG AND POTOMAC
RAILROAD COMPANY (hereinafter, together with.
its successors and assigns, called the Lessor).

. WHEREAS the Lessor has entered into a Conditional
Sales Agreement dated as of July 15, 1978 (the "CSA"), with
PULLMAN INCORPORATED (Pullman Standard Division) (the
"Builder"), wherein the Builder has agreed to manufacture,
sell and deliver to the Lessor the railroad equipment
described in Annex B thereto (the "Units").

WHEREAS the Lessor and the Lessee have entered
1nto a Lease of Railroad Equipment dated as of July 15,
1978 (the "Lease"), providing for the leasing by the
Lessor to the Lessee of the Units.

: WHEREAS the Lessee has entered into Lease Agree- .
ments dated as of April 10, 1978 (each such Lease Agreement
being hereinafter called a Sublease), with each of the
parties specified in Schedule A hereto (each such party being
hereinafter called a Sublessee) providing for the leasing by
the Lessee to each Sublessee of certain of the Units, as
specified opposite such Sublessee's name in Schedule A
hereto.

WHEREAS it is provided in the Lease that the
Lessee shall assign to the Lessor the Lessee's interest in
such Subleases and the Lessee's rights to the rentals and
other payments due thereunder, such assignment to be effec-
tive upon the occurrence of an Event of Default under the
Lease and as defined therein.

NOW, THEREFORE, in consideration of the premises
and of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto agree
as follows: '

1. Subject to the provisions of Paragraph 9
hereof, the Lessee hereby assigns, transfers and sets over:
unto the Lessor, as collateral security for the payment and
performance of the Lessee's obligations under the Lease, all
the Lessee's right, title and interest, powers, privileges,
and other benefits under each Sublease, including, without
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limitation, the immediate right to receive and collect

all rentals, profits and other sums payable to or receivable
by the Lessee from appropriate Sublessee under or pursuant to
the provisions of such Sublease whether as rent, casualty
payment, indemnity, liquidated damages, or otherwise (such
moneys being hereinafter called the Payments), and the right
to make all waivers and agreements, to give all notices,
consents and releases, to take all action upon the happening
of any event of default specified in such Sublease;, and to
do any and all other things whatsoever which the Lessee

is or may become entitled to do under such Sublease. In .-
furtherance of the foregoing assignment, the Lessee hereby
irrevocably authorizes and empowers the Lessor in its own
name, or in the name of its nominee, or in the name of the
Lessee or as 1its attorney, to ask, demand, sue for, collect
and receive any and all Payments to which the Lessee is or
may become entitled under any Sublease, and to enforce
compliance by the appropriate Sublessee with all the terms
and provisions thereof.

2. This Sublease Assignment is executed only as
security of the obligations of the Lessee under the Lease
and, therefore, the execution and delivery of this Sublease
Assignment shall not subject the Lessor to, or transfer, or
pass, or in any way affect or modify the liability of the
Lessee under any Sublease, it being understood and agreed
that notwithstanding this Sublease Assignment or any subse-
quent assignment, all obligations of the Lessee to each
Sublessee shall be and remain enforceable by such Sublessee,
its successors and assigns, against, and only against, the
Lessee or persons other than the Lessor.

3. Subject to the provisions of Paragraph 9
hereof, the Lessee does hereby constitute the Lessor the
Lessee's true and lawful attorney, irrevocably, with full
power (in the name of the Lessee, or otherwise), to ask,
require, demand, receive, compound and give acquittance for
any and all Payments due and to become due under or arising
out of each Sublease to which the Lessee is or may become
entitled, to enforce compliance by the appropriate Sublessee
with all the terms and provisions of each Sublease, to
endorse any checks or other instruments or orders in connec-
tion therewith and to file any claims or take -any action or
institute any proceedlngs which to the Lessor may seem to be
necessary or advisable in the premises.

4. Upon the full discharge and satisfaction of all
the Lessee's obligations under the Lease, this Sublease '
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Assignment and all rights herein assigned to the Lessor shall
terminate, and all estate, right, title and interest of the
Lessor and in and to each Sublease shall revert to the
Lessee, but the Lessor shall execute and deliver such docu-
ments as the Lessee may reasonably request in.order to
confirm, or make clear upon public records, such termination
and/or reversion.

5. The Lessee will pay and discharge any and all
claims, liens, charges or security interests (other than
created by the CSA) on each Sublease or the rentals or other
payments due or to become due thereunder claimed by any
party from, through or under the Lessee, or its successors
and assigns, not arising out nf the transactions contem~
plated by the CSA or any Sublease or the Lease (but includ-
ing tax liens arising out of the receipt of the income and
proceeds from the appropriate Units) unless such claims,
liens, charges or security interests would rank subordinate
to the interests of the Lessor in and to each Sublease or the
Lease or such rentals or other payments, or unless the Lessee
shall be contesting the same in good faith by appropriate
proceedings in any reasonable manner and the nonpayment
thereof does not materially adversely affect such interests
of the Lessor,

6. The Lessee will, from time to time, execute,
acknowledge and deliver any and all further instruments
required by law or reasonably requested by the Lessor
in order to confirm or further assure the interest of the
Lessor hereunder.

7. The Lessor may assign all or any of the
rights assigned to it hereby or arising under any Sublease,
including, without limitation, the right to receive any
Payments due or to become due and the power to act as the
appropriate Sublessee's true and lawful attorney. 1In
the event of any such assignment, any such subsequentor
successive assignee or assignees shall, to the extent of such
assignment, enjoy all the rights and privileges and be
subject to all the obligations of the Lessor hereunder.
The Lessor will give written notice to the Lessee and the
appropriate Sublessee of any such assignment.

8. This Sublease Assignment shall be governed by
the laws of the Commonwealth of Virginia, but the parties
shall be entitled to all rights conferred by Section 20c of
the Interstate Commerce Act.

9., The Lessor hereby agrees with the Lessee
that, so long as no Event of Default, or any event which
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with lapse of time or notice or both would constitute such
an Event of Default, under the Lease has occurred and is
then continuing, the Lessor will not exercise or enforce, or
seek to exercise or enforce, or avail itself of, any of the
rights, powers, privileges, authorizations or benefits
assigned and transferred by the Lessee to the Lessor by this
Sublease Assignment (including any right to receive the
Payments), and that, subject to the terms of each Sublease,
the Lease and the CSA, the Lessee may, so long as no Event
of Default or event which with notice or lapse of time or
both would constitute such an Event of Default under

the Lease has occurred and is then continuing, exercise or
enforce, or seek to exercise or enforce, its rights, powers,
privileges and remedies und%r each Sublease.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be executed in their respective corporate
names by officers thereunto duly authorized, and their
respective corporate seals to be affixed and duly attested,
all as of the date first above written.

REX RAILWAYS, INC.,

g WM

[Corporate Seal] /(cS/C/WVr
Atte t.

//xﬁézzzi;j> RICHMOND, FREDERICKSBURG AND
POTOMAC RAILROAD COMPANY,

V/yme_ /¢9¢w€ea.f'

[Corporate Seal]

Attest:

,/1{1 a . )Q?:JLZQAyf—’/

SECRETARY.




STATE os/z;/ )
) ss.:

COUNTY OF )

personally appeared . to me per-
sonally/Known, who, ‘being by me duly sworn, says that he is

| /¢%¢44;4£, of REX RAILWAYS, INC., that one of the
seals’/affixed to the foregoing instrument is the corporate

seal of said corporation, that said instrument was signed and

sealed on behalf of said corporation by authority of its

fééi;“{i , and he acknowledged that the execution
he foregoing instrument was the free act and deed .of said

corporation.
- Notary Ppablic
[Notarial Seal] ' :

My Commission Expires

On thlsj/’if/% /f7/ , before 'me

RUBIN SCHERTZ
NOTARY pPuBLIC OF NEW JERSEY
My Commission Expires May 4, 1982

COMMONWEALTH OF VIRGINIA, )
) ss.:
COUNTY OF RICHMOND, )

On thig29®Aday ofw (92% , before me

personally appeared J. J. NEWBAUER, JR: » to me personally
known, who, being by me duly sworn, says that he is a Vice
R(ﬁze;aébuz*‘ of RICHMOND, FREDERICKSBURG AND POTOMAC
AILROAD COMPANY, that one of the seals affixed to the fore-
going instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of itslﬁ%arﬁk/, and he acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

%ﬂ@ MAL

“Notary Public

[Notarial Seal]

My Commission ExplresW ‘.1—2 /?fl)



Sublessee

Farmers Cooperative
Assn. of Ralston and
Jefferson, Iowa

Farmers Cooperative
Co. of Farnhamville,
Iowa

Albert City Elevator
of Albert City, Iowa

West Bend Elevator
Company of West Bend,
Rodman and Mallard, Iowa

Klemme Cooperative
Grain Co., Klemee,
Iowa

New Cooperative, Inc.
of Vincent, Iowa
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SCHEDULE A
Lessee's
Road Numbers

Quantity (Both Inclusive)

75 RREX 4101-4175

S RREX 4176-4180

25 RREX 4181-4205

25 RREX 4206-4230

25 RREX 4231-4255

31 RREX 4256-4286



